
AUG 04 '00 16:04 FR"THE VENCOM GROUP INC 847 735 7300 TO 917036414340

onePoin~ Ccmmuni~ations corp.

Not@s to Conso1~dateo ~~nancial Statements (Continued\

10. Long-term Debt (continuedl

Notes. These Pledged Securities are pledged to a t~stee for the benefit of the
holaers of the Senior Notes. and se~ure a porc1on o~ the Company's ob~iqaCl0ns
under the indenture with res~ec~ to the Un~t offe~inq (the "Indenture").
pursuant to the restricted securities agreement entered into in conneccion w~th

t~e Unit Offerinq, the t~~tee is allowed to relea~e Pledged Securitiea in
excess of the ~ount required to fund the first seven scheduled interest
payments On the Senior Notes, upon request by the company.

AS of November 6. 199B. the dace on whiCh the Senior Notes And the Warrants
became separable, the Co~any recogni~ed a discount of $5,300 on th@ hook velue
of the Senior Note$ relating to the Warrants and will amQrti%e thi$ amount over
the life of the Senior Notes. Accordingly, for the year$ ended DeCember 31. 1999
and 1998, 5299 and $63, respectively, of amortization of the disoount of the
Senior Notes result~nq from the ~ssuance of the WarranCS has been recorded in
the accompany~ng financial statement.

The Company completed opan market purchases of Senior Notes having an aggregate
principal amount of 592.250 between November 9. 1998 and June 9. 1999 at variou~

prices fOr an aggrega~e total cos~ of approx~tely $47,947, including accrued
interest and transAcc10n fees. For the years ended December 31. 1999 and 1998.
the company reCognized en extraordinary gain on the early eXtingUishment ot this
debt o~ $20,432 and 519,799, respectively. ~ur3uant to tne restricted securities
aqreement entered into in connection with the Unit Offer1ng, the trustee of the
Pledged Securities had released approximately $3B,200 upon request by the
Company.

the senior Notes bear lntere$t Annually at 14 1/2' from the date of issuance.
Interest paymencs are due on June 1 end Oe~er 1 o! each year. c~encinq on
December 1, 199B. Durinq the year$ encted Oecember 31. 1999 and 199B, the Company
paid $13,256 and $10,656. respec~~vely, of inte(esc related to the Senior Notes

\ and paid approximately $390 of liquidated damages as described below. The
Company is not required to make man~tory re~emption or sinking fund payments
under the senior Notes. The Senior Notes qenerally a~ not redeemable at the
o~tion of the Company at anytime prior to June 1. 2003. Thereafter, the Senior
Notes will be subject to redemption at any time At the option of the Company, in
whole O~ 1n part. at the redemption prices {expressed AS ~ercentages of
prinCipal amount I set forth below, plus any unpaid interest and liquidated
damaqes, if any.
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June I, 2003 to May 31, 2004
June 1, 2004 to May 31, 2005
June 1, 2005 to Hay 31, 2006
June 1. 2006 and thereafter
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~ercentaqe

l01.250\
104.633\
102.417\
100.000\
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OnaPoint Ccmmuniea~ions Corp.

Notes to Consolidated Financial Statements (Continued)

10. tong-Term. Debt (continuec;ll

In addition, the Company may redeem up to 3S\ of the aggregate p~incipal amoun~
of issued Senior Notes at a redemption price of 114.5\ of the principal amount,
plus unpaid interest and liquidated damages, if any/ with the net cash proc~edS

of one O~ more public or private offerings of common stock generating net cash
proceeds to the Company of at l~Ast $20,000 provided at least 65' of the
aggregate principal amount ot Senior Notes issued remain outstanding immediately
after such redempt1on.

In ~he event of a change in control. as defined in the Indenture, the Company
will be required to make an offer to each holder of Senior Notes to repurchase
all or any part of the Senior Notes at 101\ of the aggregate principal amount.
plus unpaid interest and liquidated damages. if any_

Amounts outstanding under the Senior Notes at December 31. 1999 and 199B were
SaO.546 and $130,003 respec~lv~ly. net of a discount of S2/204 and 53/997,
respectively, relatinq to the value a~5i9ned to the Warrants. Interest accrued
under the Senior Notes a~ December 31, 1999 and 199B was Sl,019 and 51.678.
respectively.

The Company is requ~red to c~ly with spQcified covenants described in the
Senior Notes Inden~ure. These eovenants include limitations on sales of
suhsidia.ie5 anQ ~e.tain assets, ~erge.5. the aCqUisition of additional debt.
the distri~~tion of capita~ and other activities.

In connection with the May 199B Unit Offering, the Company entered into a
Registration Ri9ht$ A9reelltent (the "Reg;'stra.tion Rights Agreement. ll ) pursuant to
which it agreed to file and use its best efforts to cause to become effective

: the reqistration statement 4elat1ng to an offer to exchanqe the Senio: NotC3 for
:'substantially identioal no~e~ whieh are not subject to restrictions on transfer
t~t a~e applicable to the SeniQr Notes. T~e company filed the registration
statement on September 18/ 199B, as required under the. Registration Rights
Agreement. The Registration Rights Agreement provides: however. that it tne
regist:ation statement has not been declared effective by the Securities and
Exchange Commission en or before November 17, 1998, then 11quioatect damage~ will
accrue with respect to the Senior Notes. Such l1quiaatect ~ges accruec;l at a
rate of $O.OS per week per $1,000 principal amount of Senior ~otes for the first
nine~y days ~eyond Nov~e~ 1i. 1998. and thereafter increase by SO.05 per week
per Sl,OOO outStand1nq principal amount of tne senior Notes each ninety-day
~eriod, up to a ~i~um of SO.SO per week per $1,000 principal amount of Senior
Notes. Liquidated d~ges ceaeed to accroe on August 6. 1999 when the
4egistrat1on $tatement va$ declared effective. The company paid. on December 1.
1999, a total of $390 in total li~ioatect ~ges.

F-25

P.02/33



AUG 04 '00 16:05 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340

Onepoint communica~ions corp.

Notes to Consolidated Finano~al Statements IContinueQ)

10. tong-Term Debt (contin~edl

Term Note

On Ma~ch 25, 1998. the Company entered into a te~ note with a bank (the ~Credit

Facility·'. Under the te~ of the Credit Facility, the Company may borrow u~ to
$9,000. The intere$~ rate on borrowinqs under the Credit Facility is, at the
Company's election: (il the Lender's prime rate less 0.7SI; (iiI LIBOR plus 50
basis points; or li1i) the federal tunds rate {as definedl plUS 50 basis points.
As of December 31, 1999, the effective interest rate on the credit Facility was
approximately 5.75\ per annum. Throuqh December 199B, the Company borrOWed
$8,150 with the additiOnal $250 of availability securing a letter of credit.
Principal payments beqan on January 1, 1999 with all balances payable on or
before January 1, 2003. The Credit Facility has mandatory repayment provisions
~pon certain eVen~$. The Credit racility 1s collateralized by certain of the
Company'~ assets and is quaranteed by SSC. As of December 31. 1999, the
out5tandinq principal balance and accrued interest was $8,437 and $46
respec~1vely on this Credit Facility.

On AU9u~t 30, 1999 the company es~abl1shed an aaditional borrowing facility (the
"secon~ Credit Facility") with tne 5ame bank enablinq the company to borrow up
to an additional $16,000 that matUres on January 1. 2004. The te~ of the
Second Credit Facility are similar to those contained in the previous a9reemenc.
On the same date the first Credit Facility was amended in order to make the
default provisio~ consistent with the Second Credit Facility. As of December
31, 1999. tne outStanding principal balance and accrued interest ot the Second
Credit facility wa~ $14,434 and S80 respectively.
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The tolloW1n9 future minim~ debt payments are required for the Company's
borrowings as of December 31, 1999:

..• 2000
2001-
2002
2003
Thereafter

Lees rema~n~nq debt
di5counts attributable
to warran~s issued

S 960
3,210
7,620
a,S07

65,104

105,621

(2,204)

S lOJ,411

r-Z6
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One?oint Communications Corp.

Notes to Consolidated Financial Statements \Continued)

11. Stockholder's Equity

Pursuant to the company's Rec~~ita~i~at10n as descr1bed in Note 1, the Company
has authorized ca~ital stock consisting of 2,000,000 $hare$ ot $0.01 pa~ value
common ~toc~ ("C~n Stock"] and 35,000 sha~es of $1.00 par ~alue prefe.~ed

stock (NPre!e~ed Stock-]. Upon liquidation, dissolution or windinq up of the
Company, the holders of Common Stock are entitled to receive p~o ~ata the assets
of the Company, which are leqally available for distribution, a!ter p~~ent of
all debts and other liabilities and subject to the prio~ rights of any holders
oe Preferred StocK. Each outstandinq share of Common Stock is entitled to vote
on all matters submitted to a vote of stockholders. Subject to the prior riqhts
of the holders of ~re£erred Stock, the holders of outstanding shares of Common
Stock are entitled to receive dividends as datermined, from time to time, by the
Board of Direc~ors. The I~denture restricts the ability of the Company to pay
div1dends on the C~n Stock.

The Preferred Stock is not entitled to receive dividends; however, the Company
can not redeem. purchase, or otherwise acqui~e directly or indirectly any junior
securities or payor declare dividends or make any distrihution upon any jun~or

securities 50 long as the Preferred Stock is outstandin9. The ~referred Stock is
not entitled to vote on matters upon which holders of the Common Stock are
entitled to vote unless the Company is non-ccmplian~ with certain provision~ of
the company's amended and restated articles of incorporation Ian "Event of
Noncompliance"), at which time the holders of Preferred StOc~ ~.e entitled to
elect an additional member of the Board of Oirectors who shall have voting
riqhts equal to the total number of hoard members plus one. The Preferrea Stock
is rede~le by the Company at any time in whole or in part, and the holders
t~ereo: haVe the ri~ht to ~nd redemption if a~ Event of Noncompliance occurs,
At a redemption price o! $1,000 per ~nare. upon liquidation, dissolution or

; . w~din9 up of the Company, each holder of Preferred Stock i3 entitled to be paid
~ hefore any di$tribution or payment is made with respect to any other class of

the Company'~ capital stOCk, an amoun~ in cash equal to the aqqreqate
liquidation value Q~ all Preferred Sto~k ~eld by such-holder. ~L1quiaation

Value" for any share of Preferred Stock is equal to $1,000 per share. The
Preferred Stock does nOt accrue dividends, and is not convertible into any other
class of ca~it~l stOck. The ereferred Stock is entitled to certain anti-dilution
riqhts in the event of a s~Ock split, dividend, combination, or other
recapit~li~ation.

12. Steck ~ppreciation Riqhts Plan

Ourinq 1999, the Company authori%ed the issuance of up to 166,669 stock
dppreciation ~iqhts (~S~-l ~ursuant to the OnePoint Stock Appreciation Rights
Plan {the "Plan") - the Company qranted a total of 44,200 and 71,719 SARs with
an exercise price of S61.S0 or SlJ5.00 per SAR in 1998 and 1999, respectively,
to certain officers and employees of the Company purSUAnt to ~greements with
each grantee. All SARs issued have an expiration date of ten years and are
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One~oint Communica~ions corp.

Note~ to Consolida~ed Financial Statemen~s (cOnt~ued)

12. Stock Appreciat~on Rights Plan lcontin~ed)

subjeot to ~erta1n vestinq sehed~e" typically five years. The Company
est~tes the market val~e o! SARa issued based on a capitalizAtion of
discounted cash !low valuation model, as adjusted for the currant general market
conditions and spec~f1c co~any information. The Company recognized compensation
expense related to these stoCk appreciation rights totalinq approximately $4,193
and SO in 1999 and 199B respectively, in the accompanyinq f1n~cia1 statements.
No form of stock based compensation was issu8d prior to 1998.

Year ended Decamber 31
1999 199B 1~~7

P.05/33

Stock ~p~re¢iation rights outstandinq, beqinning
Granted
~Kercisea

:orfeited

Stock a~~reciation ~ight~ o~tstanding, endinq

69,944
44,~OO

(30,625)

93,519

71,919

(1,9751

69,944

Tha ~ompany had no SAR$ th~t were exercisable as of December 31. 1999. The
weighted average qrant-~ate estimated market value of common 5tock underlying
the SAR5 qranted d~rinq the years ended December 31, 1999 and 1999 was
approximately $lO~.2G Qnd S67.50 per share, respectively. gad the Company
adopted the employee stock compensation measurement provisions of Statemen~ No.
123. net loss and basis net loss per ~harQ. on a pro forma basis assumin9 no
other adjustments, would have been ap~roximately the same as reporte~ ~ounts.

~he company's estimation of the fair value of stoc~ appreciation rights granted
: durin; 199B was estimated USing tne 6lack-Scholes option pricing model. The

fcllowinq ass~~ions were used for gran~s made in 1999: no dividend yield. zerO
volatility, risk-free interest rate of 6 percent, and·an eKpected life of ten
years. For 1999 the Company v91ued the stock based on the valuation perfo~ed 1n
conjunction With the CArS Internet, Inc. inve5~ent which yielded a value of
5257.40 p8r sh3re.

13. Related Par~y TransaCt1on~

Receivable

As of December 31, 1999 and 199B, t~e Company had rece~vable balances from
~1d-Atlantic, primarily rasultinq fram a shareo cash receipts lockbox, totaling
approximAtely $266 and $653, respectively.

~-2e
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One~oint Communications corp.

Notes to Consolidated Financial Statements (Continued I

13. Re~&tect Party Transactions (con~inuedl

Other

Certain o{fice:s of the company are Of!ice~~ of VIC ~nQ VIC2.

The CompQny shared certain opera~ions with Mid-Atlantic, a company in which the
Company holds a 41.4' interes~. The Company paid approximately ~Z6G, $636 and
$250 for services provided by Mid-Atlantic ~n 199~, 1~96 anQ 1997, respectively.

At December 31, 1999 and 1998, the Company had accrued SO and 5206 in accounts
payable related to reimbursement for seconded employees provided by sac. sac has
9uaranteed cert~n lea$es and other obli9ations of the Company.

The Company entered into a professional ~e~ices agreamen~ with The VenCom
G~oup, Inc., I"Vencom~1 in April 1998, p~r~~ant to which VenC~ provioe~

financial and managamen~ consulting service~ and ~~ges the Company's
relatio~hip$ with vICZ and sac. Under this agreement, VenCom receives an annual
managemen~ fee of S750 and a fee of 2\ of the amount of any capital raising
activity or acquisition activity of the Company, includin9 debt and equity
placements_ Fees payable yoder the agreemen~ are subject ~o an annual cap of
$900. provided that if the amount paid in any calendar year is less than ~900,

the annual cap in the next calendar year shall be equal to the difference
between $1,600 and the amount paid in the previous calendar year and further
prov1de~ that amount3 owed in excess of the cap in any year may be paid in one
or mora s~sequent yea:s if and to the extent they are within the cap in such
years. The Company accrued consulting fees payable of $3,500 from the Unit
Offe~ing, Credit Facility, ~320 fr~ the second Credit Facility, SS8 frem tha
Rep Acquisition and $200 from the sale of VIC-kMTS-OC. LtC interest to sec o~

Which, approximately $3,778 and $3,350 remained un~aid a& of December 31. 1999
and 1998, respeet1vely. Amortization of this debt issuance cos~ has been
recoqni%ec es a component of interest expense. Under this agreement, the Company

:" paid VenColll 5900 our.inq 1999 and 1998 •
•

14. Inccme Taxes

The CompQny was t~eated as a partnership for income tax purposes until
incorporat1on in AP~il 1996. Acco~dingly, no provision or benefit for income
taxes has been inoluoed in the financial statement fo~ any peri~ prior to April
1998 as taxable inOOme or loss passes through to ~nd is re~orted by unit-holders
lndividually. A$ of Oeee~er 31, l~96, the C~any had net tax o~eratlnq Loss
earrytorwa~ds ot approximately $47,546 and $20.jSO. eespec~lve!y. These losses
were generatea from ~ril 1996 through Oecember 31, 1999 will expire ~hrouqh

2018 and 2019.

~et operating 10S3 carryforwards may be used to offset future taxable income
generated hy the Company. The company's ability to utilize $410 of the net
operatinq losses attributable to one on its subsidiaries will be limited to the
future taxable income, if any, of that s~$idiary prier to the expiration date
of the carryforwa~d pariod as the svb~idiary i~ not included in the Company's
consolidated income tax return. All loss carryforward5 may be limited in the
tuture in the event of siqnificant chan~es in the ownership of the Company.
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One~oint Communications Corp.

Notes to consolidated Financ~al Statemen~s (Continued)

l~. Income T4xes t~ontinuedJ

The Company had net deferred tax aSSetS of approximately $27.4 million and $6.3
million at DeCember 31. 1999 and 199a reSpeCtiVely. The components of net
deferred tax assets consist primarily of net operat1nq loss carryfcrwards and
current nondedu~ible reserves. The ~enefit of deferred tax assets are recoraed
to the extent that mAnaQemen~ believe~ the realization of such deferred tax
assets to be "mere likely than not." As of Oec~er 31. 1999 and 199B, the
company has incurred losses since incepticn and manag~nt does not believe
taXal:lle income "'ill be achieved in the near future. ACCOrCl1nqly, m.anaqeent has
fully reserved the net deferred tax assets due to uncertainty of the ultima~e

realization of any benefit from such assets.

The effective income tax rate differs from the statutory fede~al ineOme tax rate
due principally to the followinq:

P.07/33

Federal tax rate (benefitl
State tax. net ot federal ta~

va1uat~on allowance
Nondeduetiole expenses
Cnange 1n entity tax status
Other

Deceml:Jer 31
1999

34.0\
(6- 61
40.5
0.1

oecamber 31
1998

(34. Ol'
(7.0)
33.8

6.9
(0.11
0.4

Decelllber :n
1997

E:ffective rate 0.0\
......." .. -.aa::IIc=<=== -- %

.======-===-

T~e net deferred tax liabilities in the acco~anyin9 balance sheets include the
following ccmponents:

ceferrea tax assets:
Intan;ibles
oeferred income
Incentive compensat~on

Net operat1nQ losses
Other

Oecell\l;ler :31
1999·

$ 2,541
3.580
1.702

19.296
1,242

2.8.361

December 31
1999

Oeeember :31
1998

s

e/zse
88

8.346

Decamber 31
1998

Deferred t~ liabilities:
Fixed. assets $ 978 $

Net deferred tax asset
Valuation allowance

Net deferred tax asset

27,383
(27,3831

s

9, 346
(8,3461

$
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OnePoint Cornmunication~ Corp.

Notes to Con$oliQated rinancial Statements (Continued)

15. Fringe Benefit ~lans

The Co=pany has a ~Ol(kl S&vinq$ ~lan anQ Trust for tne ~enefit of all employees
who ~e~ ce~tain eligibility requir~ents. The plan dOc~ents provide fer the
Co~any to make definea contributions as well as matchinq and other
discretionary cont~ibution~, as determined by the Board of Directors. The
Company contr~b~tea 5152, 547, and SO to the 4011~) Savinqs Plan and trus~ fer
the years ended Oec~er 31, 1999, 199B and 1997, respectively.

16. Leiues

The Company CUrrently leases office space and equip~nt under noncancelable
operatinq leases. The future minimum lease payments under noncancelable
operatinq lea~es at Oecember 31, 1999. are as follows:

December 31,

P.08/33

2000
2001
:;:002
2003
Thereafter

Total

S 3,758
3,928
J,963
3,412

17,749

S 32.910

Moat 1ea~es provide for the pass-through of increa~e~ in operati~q expen~es and
real estate taxes. Rent expense for 1999, 1998 and 1997 was approximately
52,643, 51,107 and $629, respectively •

•" 17. Other Information

During the years ended December 31, 1999, 1998 and 19~7,'the Company made cash
paymen~s ot $13,25~, $10,~SS and $0 tor interest, respectively. During 1999. the
company reeap~talized lonq-term debt totalinq ~1,500 throuqh the issuance of
preferred StOCk. Durinq 1999, 1996 and 1991 the company made no cash payments
for income taxes.

The Company is f~om time to time party to litigation a~~=~nq in the ordinary
course of its business. The company believes that such litiqation will not have
a mAterial impact on the company's financ1al position or results from
operations.
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o~ePoint Commun~eatio~$ Corp.

Notes to ConSOlidated Financial Statemen~$ (Conti~uedl

17. Othe~ Information \continuad)

Appr~~tely 7~', 70t and 50\ of the Company's cost of revenues for the years
ended D$cembe~ 31, 1999, 1999 and 1997, respec~ivelYI ~ere p~rchased from five
suppliers, each of whom supplied hetween 6' and 20\ of the total cost of
revenues durinq such periods.

IS. ~bitratiQn Proceedings

On ~u~t 6, 1998, OPe Hol~1ngs made a demand for arbitration of certain
disputes under the Mid-Atlantic operating agreement. The a~~itration d~nd

$OU9~t the resolution of several disputes between the parties, including among
other thinqs, whether the Company was entitled to disclose Mid-Atlantic's
financial results in connection with the company's exchange offer registration
statement. On January 15. 1999. ope Holdings. Mid-Atlantic an~ other related
parties entered into a Settl~ent Aqreement which resolved the disputes covered
by the arbitration demand. The Settlement A9reement provides. amonq other
thinqs, that Mid-Atlantic woul~ provi~e the necessary financial information
regardinq Mid-Atlantic ~or the exchanqe Offer and OPe Holdings' periodic fillnQs
unoer the Security exchange Act of 1934, as amended. During the fourth quarter
of 1999, the parties engaged in settlement di~cussions, ultimately leadin9 to
the e~ecution of a settlement and dismissal of the claiIDs asserted. In addition,
and in connection therewith, ope Holdings con5ente~ to the sale by Mid-Atlantic
of the aseets of anothe~ joint venture between the part~es, Mid-Atlantic Telcom
Plus, LLC ("cableco"). to Comcast Corporation. O~C Holdin9~ released
Hid-Atlantic from any claims ~t may have currently or in the future relating to
the Comcast transaotion.

N~t proceedS to the Co~any f~om the sale of the assets of the Cableco ate
estimated to be S34.0 million, subject to adjustments. The tran$ae~ion Closed
during March 2000. The Company received approximately $22.4 ~llion in March
2000 and anticipates receiving and additional $11.7 mill~Qn of ~ontingent

;. consideration an~ hold-back upon expiration of such pe~iodS over the subsequent
12 months.

19, Se~ent Information

The Company's reportable segments are seqreqated into business units that offer
services to four ~istinct geoqraphic reqions; IiI ~tlant~, GeQrgia ~nct

Charlotte/Raleiqh/Durham, North Carolina {the "Southeast Region-', {iiI Chicago.
Illinois {the "Cent~al Reql0n"l, li111 Denver, colorado and Phoenix, Arizona
(the «Western Regi0n"l, and (ivl Washington, DC/Baltimore. Mo/philadelphia. PA
(the "Mid-Atlantic Region"). The Company's services to eaoh seqment inclUde a
combin~tion of telephony, video and/or high-speed Internet aocess services.

F-32
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One~oint Commu~ca~lons Corp.

Notes to Consolidated financ1al Statement~ (Continued)

19. Segment Information (continuedl

The company evaluates performanee and allocates ~esources based on o~erat~nq

profit or los!!. The accoum:inq poliCies of tne ~eportable segments are ~l'1e ~ame

as those aeScribed in the summary of significant accounting policies. ThG
Company and its subsidiaries carry their investments in affiliates on the equity
method of accounting. Accordinqly, certain seqments have recognized equity in
the ea~inqs of other se~ents and their proportionate share of the a~sets and
liabilities ot inve~tment$ in affiliates. All such amounts have been inclUded in
the reported financial information for the business seqment$. The Company's
segments do not provide services to each other; therefore, there were no
inter-segment sales or related COSt ot ~ale5 durinq the periOds p~esented.

The following table provldes certain financial info~ation for each business
segment::

P.10/33

1999
December 31

1998 1997

Revenues:
Central Region S 6,167 $ 2,690 $

Mid-Atlantic Req10n 4,653 1,660 43
southeast Reqion 6,129 1,670
Western Re9ion 5,107 911
ather 62 22

---------------------------------------
$ 22,13B $ 6,953 $ 43
"'....-

Lo:;!:;! from operations:
Central Region (15,705) $ (5,917l $ 13,139)
Mid-Atlantic Region (12,571) 111,172) (4.686l
Southeast Region (11, B41l (6,938) (2.SS3l
Western Regien 111.601\ (5.585\ (2.4lJ.l

• other (4,877) (1.02B) 25• ---------------------------------------
$ (56,5951 $ (31.140) . $ 113,063l

--==-=.===
Identifiable asse~~:

catltral Eleqion $ 20,600 $ 15,515 $ 1,039
Mid-Atlantio ~qion 4,190 4,378 1,860
sout~ea$t Re9ion 3,306 2,206 595
Welltem Iteqion 9,580 909 465
Other 43,732 126.300 15.722

---------------------------------------
$ 81.40B $ 149.307 $ 19.691
.............------.......------......-............-----
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One~oint Communications Corp.

Notes to Consolidated ~inancial Statements (continuedl

19. Segment Information !continuedl

P.l1/33

capital expenditures:
Cent~al Req10n
Mid-Atlantic Region
southeast Reqion
Western Iteqion
Other

1SS!!

$ 6.926
595
376

2,366
2,419

Dee~e~ 31
199B

S 4,677
1,200

837
390

2,270

1997

S 1316
1,004

364
199

51

512.682

1999

$ 9.374 $ 2.440

DecemlJer 31
199B 1997

Oepreciation and
amortization:

Central Req10tl
Hid-Atlantic Reql0~

Southeast Reqlon
Western Region
Other

s 1,565
341
197
166
7BS

$ 94
57
30
20
34

$ 3,060 51,455 s 235

~•••••• •.~_~.bM. __tia*.".M
.
-\ The !ollowin9 ~able p~ovides gross revenue5 on a service line bas1s:

December 31,

Revenues:
Telephony
Video
High-speed Internet

1999

$17.475
4.601

62

$22,138

1998

54.463
2.462

29

$6,953

$

$

1997

43

43

20. Conso11datinq condensed Financial Statements

The company's consolidating condensed financial statements for the Ii) Company,
Iii) its wholly-ownea subsidiaries tOne~oint Communications-Illinois LLC,
onepoint communieations-eolorado LtC, One~Qtnt Ccmmun~eat1onS-Georqia LLC and
onapoint Communications Holdinqs. LLC), o~ a combined basis, which are
guarantors under the Senior

£'-34
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OnePoint Communications Corp.

Notes to Consolidated F~nanoial Statements (Continuedl

20. Consolidatinq Condensed Financial Statements (~ontinuedl

Notes, and (11il its majority owned subsidiaries (VIC-~SwOC, Lee and OnePoi~t

servlces, Ltcl, on a combined basis, which are a ~arantors under the Senior
Notes as required by tha Securities and EXchange Co~ss~on's Staf~ Accountinq
Bulletin No. 53 follows.

The consolidati~9 Condensed Balance Sheets
as ot December 31, 1999 and 1998

P.12/33

-Uy·­
Ciu.a.ranto't'
=~Lcfl.1'4t'

.... '.c1&y. Ow.....
G",u,":a~

;"'l~h~L..--------- _._---------_._-_._-- _ _ ------.- _.
Pt'_I: HI UU
tu~(.qC ..."t.4t: H.~~C ~ ~,Ul ],634 11.H.
HoftaLaa'eaC useu n.". 25,Q4) ,,"3 tJO,2ZJI U,O'O
cU"",,~ UIII.hlt1.. 11,131 ..1)2 ].n4 IJ.llZ
Monc:w:ftftc li.Ul.,u ~&.•• l11.In flO ,11 lU, lit
...~h prdonOKl Hoell JS.CCC JS ,000
M.Loa ru.y 1A1:e.su llJ III t,on,
foul ..~oc:tIw,l,lkn·
eQ\lltyJ td.t1c:.L.~1 190.:UU l< ,Ill ~,I1~ I ,SC.22S' • 190.21'"

~QtfQMr .U. 1".
~\ln.nc .,..u : 'zttT~' I 1.1'1 UI ~ l7."~
!f'o1\e.1lr.....& .... , ..';.1. H!I.4U :),1'10 ],113 Ill, LUI 121.1]2
:wn.nc U.J.tU.Ut1aJl '.SU ~.1S. 1.,0£1 Il,'"M,,,,,,,,n..... U","UI.U.. U',103 no 13••IU
"~1a pr:e.r.rred stlCJC ::WS .. GaG 1',0;.
M1Mr\~y l.ntJtt"c.
fotu IDUt_14UZ' equ.uy (4'UeI1l

136.l1ll 13,&71 ],:31:5 U7.lB6I IJ6.1l~1
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OnePoint Communieation$ Corp.

Notes to COTI$olidated FinanCial Sta~emQn~s Icon~1nuedl

~O. Con501idating Condensed Financial Statemen~ (continuedl

consolidating Conden5ed Statements of Operations
for the Years Ended December 31, 1999, 1998 and 1997

IIaj.utjl'­-GUKAIlcor
nm.~~••---------------_ .

11.0U

P.13/33

CAt'C 9 & E'''''rNU
Lou t_ ",,~u...._

ap<N'~J,.n. I:M.tare
",tr...rcIu..uy L'_

......_.
C:o.st. e' r.".nv••
t,9•• J:n:a cont:.1.nU11\Q

~U.t~N a..'.n
Itlliitraonl.n&J::V 1t~

'52,72&\

~_o"
I.au

Ill,IVZl._--
I\,.IUI

ra~ th_ T••t: UiMd~f .U. lnl
1,Zt3 5 l,UD $
5. 52!!! 2,14D

11].1~11

l4ttt lOll

.......nv••
eG.t.Dt~

...... r.- ""numuDQ
OplU'A~1CJUI belle"
lU(UIt4J'i1,1.naFy U ...

Je.126l 123,U'1 SIU.7121 145,)2' Ill.IUI_ ...
To," ,~ 1'.-1' S,,1Hd ~......" .u. \~.,

U 42
12 n

tLfi.C'll Il&,U31 '4,IUI 1D, III 116,0511

y 21. Subsequent Events
•

• ,I_lUI 20,IU

In February 2000. sse Comven~ure$, lne., a wholly-owned sub$iQiary of sac.
1nveated $5.0 million to obtain a~ditional 12% d1re~ ownership interest in a
majority-owned subsidi~~y of the Cc~panYI VIC-RMTS-OC. LtC. This transaction
will result in a~ additional deferred qain of 53.7 million.
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One~oint Communications Corp.

Notes to Consolidated ~inancial Statements (Continued)

21. Subsequent Events (cont~nued)

In March of 2000, Mid-Atlantic sold Sub$tant1ally allot its assets, net Q~

certain liabilities to Cqmcast Corporation. The Company's proportionate share of
the net proceeds related thereto was approx~tely $34.0 million, ot wniCh
approk~tely $11.6 million is subject to certain earn-out provisions. The
company will recognize a gain of approximately $20.0 million in the first
quarte~ of 2000 related to this transaction, after qiving effect to the carrY1n~

val~e of its !nves~nt in and amQ~ts ~e t~~ Nid-Atlantic of approximately
$2.2 million of $0.2 million, re~e~ively. The Company will recoqnize the
remaining $11.6 million 9ain attributable to the contingent sales price in the
period such amounts are dete~able.

In MArch 2000, the Company purchased a l' redeemable equity interest in Co~lus,

LP. and affiliated vendor of enqineerinq and installation services, in exchanqe
for 5100 in cash. This investment secured the resources to engineer and install
the Company's network. Co~Plus, LP also issued a secured ~romissory note,'
payable on demQnd to the Company in eXchange for 5900 in caSh. VIC owns 99\ of
~he equity interests of ComPlus, LP.

As the Company begins deployment of its IP-based network capable of providing a
full range of voice, data and video services, the Company is in ~he process of
divesting its private cable assets in Illinois and Georgia. OUring the first
quarter of 2000. the Company received multiple offers to purchase its wholly­
owned subsidiary, OnePoint Communications-Illinois, Ltc.

~-37
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OnePo~nt communications Corp.
Consolidated Statement$ of Operation$

(Dollars in thou~ands, e~cept per share datal

Thr.. "qn~n~ EndeQ
IUrl;:h n.

zoao

P.15/33
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OnePoint Communications co~p.

Consolidated Balance Sheets
(Dollars in thousands, except per share data)

P.16/33
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Consolidated Statements of Cash Flow
(Dollars 1n thousands)
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Schedule 3.7- Litigation

P.18/33

1. Prince George1s County, Maryland v. VIC-RMTS-DC, LLC, Circuit Court for Prince
George's County, Maryland (complaint served July 28 1 2000)

Prince George's County, Maryland has filed an action ~king to collect allegedly
delinquent personal property taxes (with penalties and interest) in the amount of
$78,866.66. OnePoint Communications Corp. erroneously paid approximately
$60,000 of taxes in its own name rather than in the name of VIC-RMTS-DC, LLC.
OnePoint has been informed by counsel for Prince George's County that it will
receive a refund for its payment of these taxes. VIC-RMTS-DC will pay amounts
that it properly owes, which is approximately $80,000, by August 31, 2000. Steps
have been taken to have the suit fonnally dismissed.
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Schedule 3.8(a.) - Material Change

P.19/33

As the Company deploys its IP-based network capable ofprovi~ a full range ofvoice,
data and video services, the Company is in the process ofdivesting its private cable assets
in Illinois and Georgia. In June 2000, the Company executed a definitive agreement to
sell the video and other related assets of its wholly:.owned subsidiary, OnePoint
Communications-Illinois. LLC to 21 st Century Cable TV of Chicago, Inc.

...,
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Schedule 3.8(d) - Repurchase

P.20/33

..
9

TIl April 2000t OnePoint Communications Holdingst LLC repurchased a 24% ownership
interest in its majority-owned subsidiary. VIC-RMTS-DC, LLC from SBC Comventutes,
mc. for $10.4 million.
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Schedule 3.8(e) - Compensation or Benefits Payments

Anthony DeFamo:
Retention bonus ofS20,OOO subject to a) the acquisition ofOnePoint
Communications - TIlinois or a substantial portion of its assets by an unrelated
company and b) that he facilitates the transition for six (6) months after the
acquisition.

P.21/33

1-

\

Michael Thompson and other key video stIeaming employees:
Key employee retention pool of $500,000 in connection with acquisition ofvideo
streaming technology resources payable over a two-year period as follows:
• First installment at $102,500 (minus previous deposit of$25,000)
• Second installment of $102,500 following 90 days of employment
• Following six installments of$49,167 are payable quarterly beginning six

months after hire



AUG 04 '00 16:09 FR THE VENCOM GROUP INC 847 735 7300 TO 917036414340

Schedble 3.8(f) - Modification ofBenefit8 or Payment Plans

P.22/33

•

1-

OP paid certain bonuses in May 2000 and expects to pay additional bonuses in July 2000.
The aggregate amount ofthe bonuses to be paid were accrued in 1999, and reserves for
such bonus payments were retlected in the OP financial statements.
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Schedule 3.8(g) - Sale ofAssets and Acquisitions

P.23/33

As the Company deploys its IP-based network capable of providing a full range ofvoice,
data and video services, the Company is in the process ofdivesting its private cable assets
in Illinois and Georgia. In June 2000, the Company executed a definitive agreement to
sell the video and other related assets of its wholly-owned subsidiary. OnePoint
Communications-Illinois. LLC to 21 st Century Cable TV ofChieago, Inc.
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Schedule 3.8{g) - Sale of Assets and Acquisitions

P.24/33

Invoice Date
413100
4/4100
4/4/00
414100
414100
414100
414100
4/5/00
4/5/00
4/5100
4/5100
4/5/00
4/5/00
4/5/00
4/5/00
4/5/00
4/5/00
4/6/00
4/6/00
4fT/OO
417/00
4f7/00
4f7100
417100
4110/00
4/10/00
4110)00
4110/00
4/10/00
4112100
4113/00
4113/00
4/14100
4114/00
4114100
4114/00
4114100
4114100
4/14/00
4114100
4/14100
4/14/00
4114100
4/14/00
4114/00
4114/00
4/14100
4114100
4114/00
4/14/00

Asset Category
Leasehold Improvements
Installation Material
AZ Switch - Outside Plant/Prof Serv
AZ. Switch - Outside Plant/Prof Serv
AZ. Switch - outside Plant/Prof Serv
AZ Switch - Sub E1ect/RCC
Other PCIlAN
Software Purchases
Antennas
Head-End Electronics
Head-End Electronics
Installation labor
Installation Labor
Installation Labor
Installation Material
Installation Material
Telecommunications Equipment
Telecommunications EqUipment
AZ. Switch - Sub Elect/Enclosure
Installation Material
Leasehold Improvements
Personal COmputers
Personal Computers
Furniture &Office Equipment
Installation Labor
Installation Material
Underground Cable
AZ Switch - Outside Plant - Site Prep
AZ. SWitch - Outside Plant - Site Prep
I\l Switch - Outside Plant - Site Prep
Installation Material
Installation Material
Installation Material
AZ Switch • NetworklTest EqUipment
AZ Switch - Outside Plant - Site Prep
/J.Z Switch - Outside Plant - Site Prep
AZ. Switch - Outside PlantIProf Serv
I\l SwitCh - Outside Plant/Prof Serv
AZ. Switch - Outside Plant/Prof Serv
AZ Switch • Outside Plant/Prof SeN
AZ. Switch - Outside Plant/Prof Serv
AZ. SWitch - outside PlantfProf Serv
AZ Switch· Outside Plant/Prof Serv
AZ. Switcl1 - Outside Plant/Prof Serv
PZ. Switch - Outside Plant/Prof Serv
AZ SWitch - Outs/de Plant/Prof Serv
AZ Switch - Outside Plant/Prof Serv
AZ. Switch - Outside Plant/Prof Serv
Installation Labor
TelecommunIcations Equipment

Additions
$400,245.20

1,366.84
7,470.00
7,470.00
7,470.00

26,160.65
7,728.08

270.79
40.14
28.50
66.13

148.02
471.71

2,802.97
541.86
544.6B

20.811.21
37,280.12

1,366.84
6,720.00
3,622.58
3,622.56
4,175.00
6,000.00
8,475.06
3,261.80

67.23.
67,23
67.23

117.41
775.80

1,«8.16
717.09

3,001.65
5,967.23
3,200.00
3,200.00
3,735.00
7,470.00
7,470.00
7,470.00
7,470.00
7,470.00
7,470.00
7,470.00
7,470.00
7,470.00
4,622.83
6,S97.00

Deletions Vendor
wire for leaseholdimprovments
Andrew Corporation
ComP/us
CamPlus
ComPlus
Remote Switch Sys1:ems, Inc.
limebridge Technologies, Inc.
Comptroller of the Treasury
IL Dept of Revenue
IL Dept of Revenue
IL Dept of Revenue
IL Dept of Revenue
IL Dept of Revenue
IL Dept of Revenue
IL Oept of Revenue
IL Dept of Revenue
matrix technologies
Lucent Technologies

1,212.60 Rittal Corporation
Andrew Corporation
Business Office Systems
dell
dell
Envision
a.l.b.s. construction
AML VVireless
Anicom
Krone, Inc.
Krone, Inc.
Krone, Inc.
Andrew Corporation
Andrew Corporation
Andrew Corporation
Capitol cable & technologIes
ComPlus
ComPlus
ComPlus
ComPlus
ComP/us
ComPlus
ComPlus
comPlus
ComPlus
ComPlus
ComPlus
CamPIus
ComPlus
ComPlus
elle communications corp
Lucent Technologies
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Schedule 3.8(g) - Sale of Assets and Acquisitions

Invoice Date Asset Caf£go!y Additions Deletions Vendor
4/14/00 Installation Labor 23.232.00 Pirtano Construction Company
4/14/00 Installation Material 3.519.00 Pirtano Construction Company
4/14100 CO SWitch - NetworkJTest Equipment 2,165.95 Teltek Sales, Inc.
4/15100 CO Switch - TIlProfl Services 3,704.98 SWSG
4/17/00 AZ. Switch - TIllaborlMaterials 11,918.14 Business Office Systems
4/17/00 capitalized Labor 4,594.50 cornpusa corporate
4/17/00 Capitalized Labor 6.111.00 compusa corporate
4/17/00 Capitalized Labor 7,929.00 ccmpusa corporate
4117100 Personal Computers 3,636.00 dell
4117/00 Personal Computers 27,139.49 dell
4117/00 Leasehold Improvements 5,187.00 elle communication
4/17/00 Installation Labor 2,062.50 new age cable camm
4/17/00 AZ Switch • SUb Elect/Enclosure 34.637.12 Rittal Corporation
4117/00 Installation labor 8,954.45 wireless systems
4/18/00 Installation Material 1,448.16 Andrew CorTJoration
4/18100 Furniture & Office EqUipment 5,490.00 hufcor potomac
4/18100 Tools 2,001.28 jensen tools
4/18/00 Leasehold Improvements 3,070.00 Total Electric Service, Inc.
4119/00 A1. SWitch - Sub Elect IOther 45.70 Rittal Corporation
4120/00 AZ Switch ~ Sub Elect/Enclosure 2.250.00 metals USA
4120100 Other PC!1.AN 3,831.00 REel ADVANCED PERSONNEL
4120/00 Installation Laber 2.601.50 Stansbury/DecI<er
4120100 Installation Material 311.50 Statlsbury/Deoker
4121/00 CO SWitch - T1 - Labor/Mat'ls 2,398.00 ADT Security Services
4121/00 CO Switch • Tt • Labor/Mat'ls 7,815.00 ACT Security Services
4121/00 Installation Material 3.292.39 Anlcom

~

AZ. Switch - outside PfantJProf Serv 7,470.00 ComPlus4124/00
4124100 CapitaliZed Labor 7,119.00 CompUsa labor invoice
4125100 AZ Switch - Sub ElecttEnclo5ure eOSAO Rittal Corporation
412.7100 ielecommunications Equipment 4,774.32 Lucent Technologies
4127/00 Al Switch - Sub Elect/ReC 12,405.45 Remote Switch Systems, Inc.
4127/00 Other PCfLAN 4,193.24 TImebridge Technologies, Inc.
4128100 AZ. Switch • TIlLabor/Materials 10,252.27 ADT Security Services
4128100 Installation Material 8.472.88 AMl Wireless
4128/00 p;z Switch - Outside Plant - Site Prep 42,354.86 ComPlus
4128/00 /lIZ. SWitch - Outside Plant - Site Prep 99,373.24 CcmPlus
4128/00 Al. Switch· Outside Plant/Prof Serv 3,200.00 ComPlus
4/30100 Leasehold Improvements 34.222.83 Business Office Systems
4130/00 />Z. Switch • Outside Plant - Site Prep 3,200.00 ComPlus
4/30/00 /JoZ. Switch· Outside Plant/Prof Serv 2.836.25 CamP/us
4130/00 Installation Material 621.50 Graybar Electric: Co
4130100 Leasehold Improvements 346.50 Graybar Electlic Co
4130/00 Other PClLAN 104,864.99 REC IBM 4/00
4130/00 PZ. SWitch - Outside Plant· Site Prep 118.88 Ritta/ Corporation
4130/00 p.z Switch - Sub Elect IOther 2,285.00 Rittsl Corporation
4/30/00 AZ. Switch - Sub Elect/Enclosure 35,445.52 Ritfal Corporation
4/30/00 Installation Labor 63.00 RusselllnstalJatiol"\ Service
4/30/00 CO Switch - TIlProt"1 Services 7,115.80 SWSG
4130/00 Other PC/LAN 4,995.99 Timebridge Technologies, Inc.
5/1/00 Installation Labor 2.,776.61 ComPlus

c.¥~
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Invoice Date
5/1/00
511/00
511/00
5/2/00
5/2/00
512100
5/2/00
512100
512100
512100
5l2I00
5/3/00
5/3/00
5/3100
513/00
513100
5/3/00
S/4/00
5/4/00
5/5/00
5/S/00
5/8100
5/8/00
5/8100
518100
518100..
518100
518/00
5/8100
51BIOO
5/8/00
5t8/00
5/8100
518100
5/8/00
518100
5/8/00
5/8/00
518/00
518/00
518100
518100
5/6100
5/B100
518/00
51S/OO
519/00
5/9/00
5/10/00
5/10100

Asset Category
Installation Labor
Telecommunications Equipment
f.Z. Switch ~ NetwoJ1<llntemet
Furniture &Office Equipment
!'IZ SWilch - other
Telecommunications Equipment
Installation Labor
p.;z Switch • SUb ElectlMisc Cabling
p;z Switch· Sub ElectlRCC
CO Switch - NetworklTest Equipment
CO Switch· NetworklTest Equipment
Installation Material
Installation Labor
Installation Material
Installation Material
p..z Switch· NetworklNMS
elF - Other
Test Equipment
A:Z. Switch· Outside Plant - SIte Prep
CO Switch· NetworklGPS
AZ. Switch - Network/lntemet
AZ Switch - Network/Other
AZ Switch • Network/Other
A:Z. Switch - Network/Other
AZ Switch - Sub EtectlEncJosure
AZ Switch· Sub EleetlEnciosure
A:Z. Switch - Sub Elect/Enclosure
p.z Switch - Sub Elect/Enclosure
AZ Switch ~ Sub E1ect/Enclosure
~ Switch - Sub Elect/Enclosure
AZ. Switch - Sub E1ect/RCC
p.;z Switch· Sub EIect/ReC
AZ. SWitch • SUb ElectlRCC
AZ Switch ~ Sub E1ect1RCC
AZ SWitch - TIllabor/Materials
Other PC/LAN
co Switch - NetworklGPS
CO Switch· Network/Test Equipment
Other POllAN
CO SWitch - Outside Plant/Profl Servic
Installation Material
Leasehold Improvements
AZ. Switch· Sub Elect/Mise Cabling
AZ. Switch· SUb ElectlRCC
CO Switch • other
Leasehold Improvements
AL. Switch - Outside Plant· Site Prep
Al. Switch· Outside Plant - Site Prep
CO Switch - TI - Labor/Marls
Leasehold Improvements

Additions
9,027.00

84,986.61
13.425.44
79,800.00

34.96
5,249.17

875.00
412.88

24,142.60
3.420.00
7,750.00

182.91
767.00
219.94
706.23

1,900.00
44,480.00

3,961.48
67.23

2.196.66
18.90
2.10

12.34
23.67

112.50
116.54

1,731.86
1,731.86­
5,316.83

3.16
3.18

607.50
1.279.40

549.17
209.66
586.70
81.62

293.67
68,163.75

15.58
1,572.50

571.68
30,178.52

1,865.29
155,999.36

67.23
S,nS.73

16,880.61
14.652.55

Deletions Vendor
DJ"s Underground Cable Co
Lucent Technologies
limebridge Technologies, Inc.
Business Office Systems
Graybar Electric Co
Lucent Technologies
Mioronet Communications, Inc.
Remote Switch Systems. Inc.
Remote Switch Systems, Inc.
Sage Instruments
Sage Instruments
Andrew Corporation
IL Dept of Revenue
IL Dept of Revenue
IL Dept of Revenue
International Management Consu
StreamNow
Graybar Electric Co
Krone, Inc.
Remote Switch Systems. Inc.
Arizona Dept. of Revenue
Arizona Dept. of Revenue
~ona Depl of Revenue
Arizona Cept. of Revenue
Arizona Dept. of Revenue
Arizona Dept of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue

60.63 Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizona Dept of Revenue
Arizona Dept of Revenue
AriZona Dept. of Revenue
Arizona Dept of Revenue
Arizona Dept of Revenue
CO Dept. of Revenue
co Dept. of Revenue
CO Dept. of Revenue
ComPlus
Comptroller of the Treasury
Comptroller of the Tre9~l,lry

Remote SWitch Systems. Ino.
Remote Switch Systems, Inc.
Telco Systems
wire for leasehold improvement
Krone. Inc.
Krone, Inc.
Business Office Systems
Ble Communications Corp
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Invoice Date
5/10/00
5110100
5/10/00
5/10/00
5110100
5/10100
5/11/00
5/12100
5/12100
5/12100
5/12100
5/15100
5115/00
5115100
5/15/00
5/15/00
5/16/00
5116100
5/16100
5/16/00
5/16/00
5/16100
5116100
5116/00
5/17/00
5/17100
5/17100
5117/00
5/18100
5118/00
5/18'00
5/18/00
5/18/00
5/18/00
5/18100
5/18100
5/18/00
5/19/00
5/19/00
5119100
5122100
5/22100
5122/00
5125/00
5126/00
5131100
5131/00
5/31/00
5/31/00
5131/00

A~et Category
AZ Switch - TIlLabor/Materials
AZ. Switch - TllLabor/Materials
AZ Switch - Outside Plant - Site Prep
AZ. Switch. Outside Plant· Site Prep
AZ. Switch· Outside Plant - Site Prep
AZ Switch· Outside Plant - Site Prep
Other PC/LAN
AZ. Switch· Outside Plant· Site Prep
AZ Switch - Sub ElectlMisc Cabling
/42 SWitch - Sub Elect/RCC
crp -Other
AZ SWitch· Outside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ SWitch - TllProfl Services
CO Switch· TIlProfl Services
GA Switch - TI/Profl Services
AZ Switch - Network/Internet
CO SWitch - Networkllnternet
f\l. Switch - Outside Plant· Site Prep
p.z SWitch· Outside Plant - Site Prep
p;z Switch - Outside Plant - Site Prep
p.z Switch • Sub ElectlRCC
AZ. Switch - SUb E1ect1RCC
AZ. Switch - Sub ElectlRCC
AZ. Switch - Outside Plant - Site Prep
Kl. Switch· Outside Plant - Site Prep
Kl. Switch - Outside Plant - Site Prep
AZ. Switch - Sub ElectlMisc Cabling
I\Z. Switch - Other
AZ. Switch - Outside Plant - Site Prep
Al.. Switeh - Outside Plant· Site Prep
Ai:. Switch - Outside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ. Switch - Outside Plant· Site Prep
PZ. Switch - Outside Plant - Site Prep
AZ. Switch - Outside Plant - Site Prep
p.z Switch· Outside Plant· Site Prep
/4Z. Switch - Outside Plant - Site Prep
AZ. Switch - Outside Plant - Site Prep
t.z. Switch - Sub Elect/RCC
AZ. Switch - Outside Plant - Site Prep
AZ. Switch • Outside Plant - Site Prep
AZ Swftch - Sub E1ecl1RCC
AZ. Switch - SUb ElectlRCC
Ai. Switch - Sub E1ect1RCC
AZ. SWitch· NetworklIntemet
AZ. Switch - Network/NMS
AZ Swrtcl1 - NetworkfTest Equipment
p.:z Switch - Other
AZ. Switch - Outside Plant - Site Prep

Additions
342.15
950.00

1,992.48
2,184.60
3.820.71
4,429.36

16,512.06
2,183.93

666.96
14,107.42
9,690.00
6.511.87
6,927.56
3,767.46
1,456.46

655.41
11,635.20

4,115.76
6,173.64

11.763.15
571.68
666.96

12,148.22
1,929.90
1,956.90
9,075.36

920.08.
53.28
82.46
82.46

143.79
183.04
212.73
698.56

6,999.51
7,611.45

391.38
2,794.24

18,254.10
123.89
148.40

14.061.18
12,222.34
8,138.06

671.27
95.00
35.26
4.41

3,694.94

DeletIons Vendor
J&D Electric Inc.
J&O Electric Inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Krone. Inc.
Dell
Krone, Inc.
Remote Switch Systems, Inc.
Remote Switch Systems, Inc.
Str'eamNow
Krone, Inc.
Krone, Inc.
SWSG
SWSG
SWSG
BadgerClaw, Inc.

600.00 BadgerClaw, Inc.
Krone,lnc.
Krone, Inc.
Krone, Inc.
Remote SWitch Systems, Inc.
Remote Switch Systems, Inc.
Remote Switch Systems, Inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Remote Switch Systems, Inc.
Graybar Electric Co
Krone, Inc.
Krone, Inc.
Krone, Inc.
Krone. Inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Krone,lnc.

.Remote Switch Systems
Krone,lnc.
Krone, Inc,
Remote SWitch Systems. Inc.
Remote Switch Systems
Remote Switch Systems
Arizona Dept. of Revenue
Arizona Dept of Revenue
Arizona Dept. of Revenue
Arizona Dept of Revenue
Arizona Dept of Revenue
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Sehedule 3.8(g) - Sale of Assets and Acquisitions

Invoice Oate Asset Category Additions Deletions Vendor
5131100 AZ. Switch - Sub Elect/Mise Cabling 49.38 Arizona Dept of Revenue
5131/00 AZSwk~·SubB~RCC 4,761.93 Arizona Dept. of Revenue
5/31/00 p.z Switch - ll/Labor/Materials 47.50 Arizona Dept of Revenue
5131/00 Capitalized Labor 355.95 Arizona Dept. of Revenue
5131100 Fummzre & Office Equipment 313,742.26 Business Office Systems
5131/00 Furniture & Office Equipment 713,452.96 Business Office Systems
5/31/00 Furniture & Office Equipment 10,609.00 Business Office Systems
5131/00 Leasehold Improvements 17.33 Comptroller of the Treasury
5/31/00 Leasehold Improvements 1,290.29 Comptroller of the Treasury
5/31100 I\Z. Switch - Outside Plant· Site Prep 157.10 Krone, Inc.
5131/00 AZ. SWitch· Outside Plant - Site Prep 157.10 Krone,lno.
5131/00 other PC/lAN 277,570.88 Rae IBM wrr 5/00
5131/00 Other PC/LAN 82,557.92 Rec IBM Vllire 5/00
5/31/00 CIP - Other 13,800.00 StreamNow
5/31100 AZ. SWitch - TIlProfl Services 35.00 SWSG
5/31/00 AZ. Switch - TllProf'1 Services 651.38 SWSG
5131/00 AZ Switch - TIlProf'1 Services 37,303.96 SWSG
5/31/00 GA Switch - Power/Generator 108.749.30 SWSG
5131/00 GA Switch - TlIlabor/Materials 61,502.67 StNSG
5131/00 GA Switch - 1l1Prof'1 Services 2,478.85 SWSG
5131/00 GA Switch· T1/Prof'1 Services 4,847.15 SWSG
5131100 GA Switch - lllProfl Services 26,502.07 SWSG
611/00 Installation Material 712.14 Blonder Tongue
6/1/00 Installation Material 6,322.74 Blonder Tongue
611/00 Installation Material 8,810.60 Blonder Tongue
6/1·/00 Installation Material 14,647.34 Blonder Tongue
611/00 Installation Material 2,923.30 Blonder Tongue
6/1/00 Furniture & Office EqUipment 11,036.02_ Evans
6/1/00 Leasehold Improvements 178.75 S\NSG
6/1/00 Leasehold Improvements 867.50 SWSG
6/1/00 Leasehold Improvements 2,042.55 SWSG
6/1/00 leasehold Improvements 3,243.63 SWSG
6/1/00 Leasehold Improvements 8,234.31 SWSG
6/1/00 Leasehold Improvements 35,818.99 SWSG
611/00 Leasehold Improvements 66,740.26 SWSG
611/00 Leasehold Improvements 137,897.91 SWSG
611/00 Leasehold Improvements 194.954.65 SWSG
612100 AZ. Switch· NelworklNMS 210.00 TeJect
612100 Installation Labor 19,800.00 Terra Communications
615/00 Installation Labor 58.63 IL Dept of Revenue
6/5/00 Installation Material 524.98 IL Dept of Revenue
619100 p;z SWitch - Nelworkllntemet 29,251.20 BadgerClaw, Inc.
6/12100 CO Swit!:h - NetworklTest Equipment 422.36 CO Dept. of Revenua
6/12100 CO Switch· 1l1Prof'1 Services 196.14 CO Dept of Revenue
6/15/00 CO SWitch· TI • Labor/Marls 1,SS9.40 Business Office Systems
6116/00 Leasehold Improvements 659.37 Va Dept of Taxation
6116/00 Telecommunications EqUipment 214.$4 Va Dept. of Taxation
6/19/00 CIP - Other 19,940.36 Sl:reamNow

$4,264.154.16 $9.800.51
Q2 Capital Pureha5e$ to Date $4,254,553.65

?
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Schedule 3.8(h) - Issuance of Equity Interests
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Putsuant to the stock purchase agreement dated May 2, 2000, Company issued 19,570
common shares to Bell Atlantic Investments, Inc. in exchange for $5,000,001. Additionally, Bell
Atlantic Investments, Inc. received the right to acquire up to an additional 2% of the common equity
of Company in the event certain future funding thresholds are not achieved.

Pursuant to the stock purchase agreement dated as of May 16, 2000, Company issued 10,075
common shares to Ventures in Communications II, LLC in exchange for $2,574,000.

~•
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Schedule 3.8(m) ~ Grant of Intellectual Property Rights
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..
•

21It Century Cable TV of Chicago Inc. is authorized to use the chi.onepointcom.com
subdomain name for aperiod of 12 months from the Closing date for existing data
cUstomers acquired pursuant to the Asset Purchase Agreement referenced in Schedule
3.8(g).
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The transfer ofFCC Microwave Licenses is in progress in connection with the sale ofthe
video and other related assets of OnePoint Communications-Illinois, LLC to 21n Century
Cable TV ofChicago, Inc.
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.'•

2% investment fee pa.yable: to the VenCom Group. Inc. pursuant to the Professional
Services Agreement dated 5/15/98 upon consummation ofthe merger

Unitholder Agreements made as ofNovember 23, 1999 between OnePoint Services, LLC
and: Osca1' Aguiar, Jr.

James A Silva
Nancy Sokolowski

- Certain Restricted Common Units which remain subject to complete divestiture
will be released from such divestiture provisions upon the change ofownership of
moretha151% ofOP stock.

Employment and Unitholder Agreements made as ofNovember 23, 1999 between
OnePoint Services, LLC and:

AlMoschner
Tim Ostrowski

Upon a change of control ofOP, certain Restricted Common Units may be
converted to common shares in OP, upon written request, at a conversion based
on the value ratio between OP and OnePoint Services, LLC determined by a fair
market valuation performed by an independent third party selected by OP.

- Upon a change ofcontrol in OP, Mr. Moschner shall be deemed authorized
pUrsUant to the OnePoint Services, LLC Operating Agreement to transfer (subject
to each transferee entering into a Unitholder Agreement as required by the
Operating Agreement and the Manager) 14,000 common units to Mark Moore and
11,500 common units to Bernie Strom.
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Schedule 3.12(a) - Plans

OnePoint Communications Corp.

Deferred Compensation
• OnePoint Communications Stock Appreciation Rights Plan.

P.33/33

incentive Compensation Plans:

• Sales Representative
• Sales Manager
III Business Development ManagerlDirector
• Customer Care Representative
• Collections
• Inside Sales
• Management Bonus Plan
• Right ofEntry Assignment and Renewal Incentive Plan for John Kubacki in

connection with sale of assets of OnePoint Communications-Illinois, LLC to
21 Sl Century Cable TV of Chicago, Inc.

Welfare Plans
• Medical!Dental
• Short Term Disability
• Long Term Disability

'\ • Life Insurance
• Accidental Death & Dismemberment
• Flexible Spending Account

Pension Plans
III OnePoint Communications 401(k) Savings Plan & Trust
• No defined Benefit Plans

Severance
• No formal severance policy

OnePoint Services

Deferred Compensation
• Unit Option Plan

Incentive Co~pensation Plans
• Sales

** TOTAL PAGE.33 **


